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 FORM OF BOND COUNSEL OPINION 
 
 
 
The City of Seattle, Washington 
 
 
 Re: The City of Seattle, Washington, $251,850,000 Municipal Light and 

Power Improvement and Refunding Revenue Bonds, 2003 
 
 We have served as bond counsel to The City of Seattle, Washington (the 
“City”), in connection with the issuance of the above-referenced bonds (the “Bonds”), 
and in that capacity have examined such law and such certified proceedings and other 
documents as we have deemed necessary to render this opinion. As to matters of fact 
material to this opinion and of which attorneys within the firm involved with the 
issuance of the Bonds have no independent knowledge, we have relied upon 
representations contained in the certified proceedings and other certifications of public 
officials furnished to us. 
 
 The Bonds are issued pursuant to the laws of the State of Washington and 
Ordinance 121198 and Resolution 30618 of the City (collectively, the “Bond 
Legislation”) to provide all or part of the funds to pay part of the cost of the Plan of 
Additions, to pay the costs of refunding the Refunded Bonds and to pay the costs of 
issuance and sale of the Bonds, all as set forth in the Bond Legislation. 
 
 Reference is made to the Bond Legislation for the definitions of the capitalized 
terms used and not otherwise defined herein. 
 
 The Bonds are special limited obligations of the City payable from and secured 
solely by the Gross Revenues of the Light System and by money in the Seattle 
Municipal Light Revenue Parity Bond Fund (the "Parity Bond Fund") and the 
Municipal Light and Power Bond Reserve Fund (the "Reserve Fund").  The Gross 
Revenues have been pledged to make the required payments into the Parity Bond Fund 
and the Reserve Fund, which pledge constitutes a charge on the Gross Revenues prior 
and superior to all other charges whatsoever, except reasonable charges for 
maintenance and operation of the Light System, and except that the Bonds shall have a 
lien and charge upon such Gross Revenues on a parity with the lien and charge of the 
Outstanding Parity Bonds and any Future Parity Bonds. 
 



The City of Seattle, Washington 
______________, 2003 
 
 
 
 
 Under the Internal Revenue Code of 1986, as amended (the “Code”), the City is required to 
comply with certain requirements after the date of issuance of the Bonds in order to maintain the 
exclusion of the interest on the Bonds from gross income for federal income tax purposes, 
including, without limitation, requirements concerning the qualified use of Bond proceeds and the 
facilities financed or refinanced with Bond proceeds, limitations on investing gross proceeds of the 
Bonds in higher yielding investments in certain circumstances and the arbitrage rebate requirement 
to the extent applicable to the Bonds.  The City has covenanted in the Bond Legislation to comply 
with those requirements, but if the City fails to comply with those requirements, interest on the 
Bonds could become taxable retroactive to the date of issuance of the Bonds.  We have not 
undertaken and do not undertake to monitor the City’s compliance with such requirements. 
 
 As of the date of initial delivery of the Bonds to the purchaser thereof and full payment 
therefor, it is our opinion that under existing law: 
 
 1. The City is a duly organized and legally existing first class city under the laws of the 
State of Washington; 
 
 2. The City has duly authorized and approved the Bond Legislation, and the Bonds have 
been duly authorized and executed by the City and are issued in full compliance with the provisions 
of the Constitution and laws of the State of Washington, the Bond Legislation and other ordinances 
and resolutions of the City relating thereto; 
 
 3. The Bonds constitute valid and binding obligations of the City payable solely out of the 
Gross Revenues of the Light System and money in the Parity Bond Fund and the Reserve Fund, 
except only to the extent that enforcement of payment may be limited by bankruptcy, insolvency or 
other laws affecting creditors' rights and principles of equity if equitable remedies are sought;  
 
 4. The Bonds are not general obligations of the City; and 
 
 5. Assuming compliance by the City after the date of issuance of the Bonds with 
applicable requirements of the Code, the interest on the Bonds is excluded from gross income for 
federal income tax purposes and is not an item of tax preference for purposes of the alternative 
minimum tax applicable to individuals; however, while interest on the Bonds also is not an item of 
tax preference for purposes of the alternative minimum tax applicable to corporations, interest on 
the Bonds received by corporations is to be taken into account in the computation of adjusted 
current earnings for purposes of the alternative minimum tax applicable to corporations, interest on 
the Bonds received by certain S corporations may be subject to tax, and interest on the Bonds 
received by foreign corporations with United States branches may be subject to a foreign branch 
profits tax.  We express no opinion regarding any other federal tax consequences of receipt of 
interest on the Bonds. 
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 This opinion is given as of the date hereof, and we assume no obligation to revise or 
supplement this opinion to reflect any facts or circumstances that may hereafter come to our 
attention, or any changes in law that may hereafter occur. 
 
 We express no opinion herein concerning the completeness or accuracy of any official 
statement, offering circular or other sales or disclosure material relating to the issuance of the 
Bonds or otherwise used in connection with the Bonds. 
 
 We bring to your attention the fact that the foregoing opinions are expressions of our 
professional judgment on the matters expressly addressed and do not constitute guarantees of 
result. 
 
  Respectfully submitted, 
 
  FOSTER PEPPER & SHEFELMAN PLLC 
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